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SECURITY AGREEMENT 1NTmSTAIE COMMERCE COM M.SS.QN

THIS SECURITY AGREEMENT dated as of September |l| , 1979 between BALARD LEASING
CORPORATION, a Pennsylvania corporation, with its principal place of business
at Suite 400, 3 Radnor Corporate Center, 100 Matsonford Road, Radnor,'Pennsylvania
190S7 (the "Debtor") and GIRARD BANK (the "Secured Party"), a Pennsylvania banking
corporation, with an office at One Girard Plaza, Philadelphia, Pennsylvania 19101.

To secure the due -and punctual payment of the principal and Interest payable
under the Debtor's non-recourse promissory Note (the "Note") of even date here-
with payable to the order of Secured Party, in the principal amount of $3,432,000,
and any and all other promissory notes hereafter at any time issued in replace- .
tnent or extension thereof by Debtor, and to secure Debtor's obligations hereunder,
Debtor hereby assigns, transfers, mortgages and pledges to the Secured Party
and grants to the Secured Party a security interest in the following described
collateral and in all proceeds thereof ("Collateral"):

1. all of the Debtor's right, title and interest in that certain Manage"
ment Agreement dated as of September y, 1979, between NATIONAL RAILWAY
UTILIZATION CORPORATION ("Manager") and Debtor and all revenues and
other moneys due Debtor thereunder, including all proceeds of .insurance.,
condemnation and requisition proceedings and sales or other dispositions
of the property subject thereto and all the Debtor's rights, power and
remedies herein and thereunder (but none of its duties or obligations
thereunder, if any), including without limitation all the- Debtor's
rights to give and receive any notice, consent, waiver, demand or
approval under or in respect of such Management Agreement, to exercise
any election or option thereunder or in respect thereof, to accept
any surrender of the property subject to the Management Agreement,
to execute and deliver any bill of sale for any such property, and
to do all other things which the Debtor is entitled, to do under such
Management Agreement;

2. all the equipment listed on Schedule 1 attached hereto (the "Equipment"),
which Equipment is managed by the Manager pursuant to the Management
Agreement, and all the Debtor's right, title and interest in the Equip-
ment and in all parts, fittings, accessories, accessions, substitutions
and replacements therefor or thereof, and all contract rights, chattel
oaper, accounts, rentals, fees, income and proceeds arising from and in
connection "rich the ;ise of the Squipmerit; and

3. all of the Debtor's rights and interests (but none of its duties and
obligations) in and under that certain Purchase Agreement relating
to the Equipment dated the date hereof by and between the Debtor and
.National Railway Utilization Corporation ("Purchase Agreement").
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In furtherance of the foregoing, Debtor has executed an assignment of Manage-
ment Agreement ("Assignment") dated as of the date hereof and annexed hereto
as Exhibit A, and the Debtor hereby irrevocably constitutes and appoints Secured
Party as its attorney-in-fact, with full power of substitution and revocation,
in the name of the Debtor or otherwise to demand, enforce, collect, receive and
receipt and give releases for any payment or indemnity becoming due or arising
under the Management Agreement or any policy of insurance relating to the Equipment
or any Collateral (including any return of insurance premiums), to endorse and
collect any checks, drafts or other instruments payable to the Debtor therefor,
and to do and take all such other actions as are referred to above relating
to the Management Agreement, the Equipment or other Collateral, to file any
claims or institute any proceeding for the foregoing which Secured Party deems
necessary, and to compromise any such demand, claim or action.

So long as any amount remains ox?ing on the Note, without Secured Party's prior
written consent, the Debtor will not itself grant any consent or waiver under
the Management Agreement, give any notice thereunder or otherwise exercise any
rights, powers or remedies of the Debtor thereunder, or agree to any release
of any obligation of the Manager thereunder or to any amendment, modification
or termination thereof. The Debtor hereby consents to and waives notice of the
granting by Secured Party as assignee and secured party hereunder of indulgences
to the Manager or extensions of time for payment of any obligations of the Manager
under the Management Agreement, Secured Party's taking or releasing of any security
for the obligations of the Manager under the Management Agreement, Secured Party's
acceptance of partial payments on the Management Agreement or settlement, compromising
or compounding of any obligations of any person, primarily or secondarily liable
on or with respect to the Management Agreement, all in such manner and at such .
time or times as Secured Party may reasonably deem advisable,

A, REPRESENTATIONS, WARRANTIES AND AGREEMENTS - Debtor represents, warrants -
a n d agrees that: • - . • • ' . ' . ' • . • ' ' . . ' ' ' . • • . . ' . ' • • - .

1, there have been delivered to and accepted by the Debtor and Manager,
pursuant to the Management Agreement, the units of Equipment described
in Schedule 1 hereto, which units have an aggregate purchase price
equal to at least 125% of the original principal amount of the Note,

2, the Debtor has good and marketable title to the units of Equipment
referred to in subparagraph 1 above, free and clear of all liens,
claims and encumbrances, subject only to the Management Agreement

.and the interests of the Secured Party hereunder;
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3. the Debtor has to its knowledge filed all tax returns, federal,
state, municipal, or otherwise, required of it and is not in default
in respect of the due and punctual payment of any taxes payable by
Debtor; and no liens for nonpayment of taxes by Debtor exist upon
any property, including the Equipment, or other assets of Debtor;

4. (a) it is a corporation duly organized, validly existing and in good-
standing under the laws of the Commonwealth of Pennsylvania and has all
requisite power and authority to enter into the Management Agreement,
this Agreement, the Assignment, the Purchase Agreement and the Note, all
of which have been duly authorized, executed and delivered by Debtor,
and constitute the legal, valid and binding obligations of the Debtor,
enforceable in accordance with their terms except as limited by bank-
ruptcy and other laws affecting creditors rights generally, and to
consummate the transaction contemplated hereunder and thereunder;
(b) the Debtor has not executed any other assignment of the Management
Agreement, its right to receive any payments under the Management
Agreement, or of its right, title and interest in and to the Equipment;
and; (c) the Debtor has received no advance payments under the Management
Agreement and it will not accept any payments under the Management
Agreement for its own account except as•permitted in this Agreement;

5. the making and performance by the Debtor of this Agreement, the Note,
. the Management Agreement and the Purchase Agreement Assignment and

the borrowing, execution and delivery of the Note will not violate
any provision of law or of the charter documents or by-laws of Debtor,
or constitute a default under or result in the creation of any lien,
charge or encumbrance upon any property or assets of the Debtor pursuant
to any agreement, indenture or other instrument to which the Debtor is a
party or by which it may be bound; . :

B, DOCUMENTATION - the Debtor will execute and deliver to Secured Party such
documents identifying the Equipment as Secured Party may from time to time
reasonably request. In addition, the Debtor will execute, acknowledge, deliver,
file and record all such documents, including financing statements, and take all
such other action as Secured Party may reasonably request, to perfect and continue
perfected under applicable laws the security interests granted hereby as first
perfected security interests in the Collateral, and the Debtor hereby irrevocably
constitutes and appoints Secured Party its attorney-in-fact for such purposes,
with full power of substitution. The Debtor also will execute and deliver such
instruments and take all such other action as Secured Party may reasonably request
to effectuate the purposes of this Agreement and to secure the rights and remedies
conferred upon Secured Party hereunder, . ;



C, DEFAULT ~ Each of the following will constitute an event of default hereunder
("Event of Default"):

1, the failure by Debtor to pay any amount of principal of or interest
on the Note when due, whether at the maturity thereof or by reason
of any requirement for the prepayment thereof, by acceleration or
otherwise, and such failure shall continue for ten (10) days after
Secured Party shall have given the Debtor written notice thereof;

2« the failure by Debtor to pay any other amount when due hereunder or
to perform any other obligation required by this Agreement, or the
Assignment, and such failure shall continue for ten (10) days thereafter;

3. the occurrence of an Event of Default under the Management Agreement by
reason of the Debtors failure to perform its obligations thereunder;

4. the termination of the Management Agreement by reason of a default
by the Manager thereunder and, the failure of Debtor to obtain a
substitute Manager acceptable to Secured Party within thirty (30)
days thereafter;

5. the adjudication of the Debtor as bankrupt or insolvent, or the
entry of an order appointing a receiver or trustee for the Debtor or
any of its property or approving a petition seeking reorganization,
arrangement, composition, adjustment of the debts, liquidation or
dissolution of the Debtor under the Bankruptcy Act or any simnilar law
of the United States or any state or other competent jurisdiction, or
the filing by the Debtor of a petition or answer seeking or consenting
to any of the foregoing, or the filing of a petition against the Debtor
seeking any of the foregoing which is not dismissed within sixty (60)
days, or the making by the Debtor of a general assignment for the
benefit of creditors; or

6« the occurrence of a breach of any of the Representations, Warranties
and Agreements under Paragraph A hereof in any material respect, if
such breach is not cured within twenty (20) days after Secured Party
shall have given the Debtor written notice thereof,

D, REMEDIES - At any time after the occurrence of an Event of Default and while
the same remains uncured, Secured Party may declare, by written notice to the
Debtor, the entire unpaid balance of the principal of the Note and interest
accrued thereon to be immediately due and payable, and, in addition, Secured
Party shall have and may exercise all the rights and remedies of a secured party
under the applicable Uniform Commercial Code or other applicable law, including
the right, subject to prior rights, if any, of the Manager under the Management
Agreement, take possession of any Equipment or other Collateral not then in
Secured Party's possession and to dispose of it, or the Debtor's interest therein,
at public or private sale, at which.Secured Party, subject to the provisions of
applicable law, may be the purchaser.
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Any notice of any such sale required by law shall be deemed reasonably and
sufficiently given to the Debtor if given at least 15 days prior to the date
thereof at the address and in the manner herein provided for notices. The ;
proceeds realized by the Lender on the exercise of any of its remedies shall
be applied to the obligations secured by this Agreement in accordance with the
provisions of Paragraph I and Debtor will be entitled to any surpluses thereafter.
No delay or omission on Secured Party's part to exercise any right hereunder
will impair any such right or be construed as a. waiver of any default or any
.acquiescence therein. . • - • • . . ' . . ' • ' • . • . • - . . . - . ' .

No waiver of any default hereunder will affect any later default or impair any.of
Secured Party's rights hereunder. No single, partial or full exercise of any
rights by Secured Party will preclude further or other exercise thereof. The
remedies provided for herein shall not be deemed exclusive, but are cumulative
and in addition to all other remedies available under applicable law,

E, LIMITATION OF THE DEBTOR'S LIABILITY - Subject only to a breach by the Debtor
of its representations, warranties and agreements under subparagraph 4 of Para-
graph A hereof (for which breach Debtor's liability shall not be subject to any
of the limitations set forth in this Paragraph E,) and notwithstanding any other
provision of this Agreement, the Assignment or of the Note, it is understood
and agreed that all payments to be made by the Debtor under or pursuant to this
Agreement, the Assignment and the Note (other than payments which Debtor volun-
tarily may choose to make to cure an Event of Default) will be made only from
the "income and proceeds from the Equipment" (as defined in this paragraph) and
the Debtor's liability hereunder, under the Assignment and under the Note will
'be limited thereto. For recovery upon default by the Debtor in the payment or
performance of any of its obligations hereunder, under the Assignment, and under
the Note, Secured Party will have recourse solely to the^Equipment "income and
proceeds from the Equipment" and not to any other property of the Debtor, Secured
Party will not proceed for the collection of any amount payable hereunder and
under the Note, against, or execute upon, any other assets of the Debtor under
the Assignment. Any judgment entered in any action for recovery of any amount
due hereunder and under the Note against the Debtor will not be a lien against
any other property of the Debtor, and Secured Party agrees to execute and deliver
all documents and take all such other action as tnay be necessary to release of
record from any such lien such other property of the Debtor. As used herein, the
terra "income and proceeds from the Equipment" means

1. so much of the following amounts as are indefeasibly received by the
Debtor pursuant to the Management Agreement or by the Secured Party
as Assignee pursuant to the Assignment at any time (a) all amounts paid
under the Management Agreement including, wittiout limitation, revenues
and amounts paid in respect to the loss, destruction or damage beyond
repair to the Equipment or any unit thereof ("Casualty Occurrences")
(b) any and all payments or proceeds so received by the Debtor or the
Secured Party as Assignee under the Management Agreement or otherwise
for or with respect to the Equipment as the result of the sale, lease
or other disposition thereof, and (c) any and all sums received by Debtor
or the Secured Party pursuant to the Purchase Agreement, . -



Nothing herein contained shall limit, restrict, or impair Secured Party's right
to accelerate payment of the Note upon the occurrence of the Event of Default,
to bring suit and obtain a judgment against the Debtor on the Note or this Agree-
raent for the full amount of the unpaid principal of the Note, interest thereon
and all other amounts payable by the Debtor pursuant hereto (provided that the
liability of the Debtor on any such judgment and the satisfaction thereof shall
be limited as hereinabove provided), or to exercise Secured Party's rights and
remedies hereunder with respect to the Collateral, including the Equipment and
the Management Agreement (including the right to enforce Secured Party's rights,
as Assignee, under the Management Agreement and to dispose of the Equipment and
the Management Agreement and to recover from the proceeds thereof the full amount
of the unpaid principal of the Note, interest thereon and all other amounts payable
by the Debtor pursuant hereto),

F, PREPAYMENT OF NOTE - If any amount shall become due and payable to the.Debtor
or the Secured Party as Assignee because of a Casualty Occurrence with respect
to any units of Equipment ("Casualty Value"), then, thereupon, an equal amount
will be due and payable on account of the principal of and interest accrued on
the Note on the date the Casualty Value is paid. The Secured Party will accept
all sums paid to it pursuant to the Management Agreement including revenues in : .
excess of the amount of the principal and interest then due on the Note, and all
sums paid with respect to Casualty Occurrences and shall apply such sums for
the account of the Debtor to the payment of principal and interest accrued on
Such date and then to the prepayment of principal of the Note. •

G. COLLECTION EXPENSE - In addition to all other amounts payable hereunder and
under the Note, the Debtor will pay all Secured Party's reasonable expenses,
including attorneys' fees, incurred from time to time in enforcing its rights
and remedies hereunder, under the Note or under the Management Agreement, If
Secured Party brings suit (or files any claim or petition in any bankruptcy,
reorganization, insolvency or other proceeding) to enforce any of its rights
(or other recovery or relief), Secured Party may recover in such action (or
other proceeding), in addition to all other amounts payable hereunder and there-
under, its reasonable expenses in connection therewith, and the same shall be .
included in such judgment (or other form of award), ,

H, COLLECTION OF REVENUES - Secured Party will, on behalf of Debtor, collect
and receive from the Manager all revenues and other money payable pursuant to
the Management Agreement, and the Secured Party may take all such action as may
be necessary or desirable to demand, enforce, collect, receive and receipt for
all such payments and otherwise enforce compliance by the Manager with all terms
and provisions of the Management Agreement. To the extent indefeasibly received,
the Secured Party will apply such payments in the manner specified in Paragraph I
hereof. The Debtor agrees that all payments received by the Debtor from the
Management Agreement which are payable to the Secured Party pursuant to this
Agreement shall be held in trust for the Secured Party and shall be immediately
paid to the Secured Party. '



I. APPLICATION OF PAYMENTS - All payments indefeasibly received by the Secured
Party other than payments representing reimbursement to Debtor for expenses made
pursuant to subparagraph 5(d) of the Management Agreement (but only to the extent
such payments represent reimbursement for maintenance fees and management fees
paid by Debtor pursuant thereto) at such time as there is no Event of Default
hereunder are to be applied in satisfaction of the Debtor's obligations under
the Note and this Agreement shall be applied, first, to the payment of costs and
expenses due to the Secured Party pursuant to Paragraph G, if any, second, to the
payment of accrued interest on the Note, and thereafter to the payment of principal
and all other amounts payable thereunder. The payments due under the Management
Agreement on or prior to April 15, 1980 shall be applied as received first against
the interest accrued to the date such payments are received and then to principal
repayment, The installment due under the Note on April 15, 1980 shall be adjusted
to reflect such payments made prior thereto, To the extent the payments due under
the Management Agreement on or prior to April 15, I960, or any payments due thereafter,
are in excess of the amounts necessary to satisfy the installment due on April 15,
1980 or the installment due on the date such latter payment is due under ihe Manage-
ment Agreement, the excess shall be applied against the installments last becoming
due under the Note, Payments indefeasibly received by Secured Party in excess of
the amounts necessary to satisfy Debtor's obligations as aforesaid and payments
representing reimbursement to Debtor for expenses made pursuant to subparagraph
5(d) of the Management Agreement received by Secured Party (but only to the extent
such payments represent .reimbursement for maintenance fees and management fees paid
by Debtor pursuant thereto) at such time as there is no Event of Default hereunder,
shall be remitted to Debtor as provided in Paragraph H above. The installments
becoming due upon and subsequent to a payment of Casualty Value pursuant to
Paragraph F hereof shall be reduced by the same percentage as the purchase price
of the units of Equipment suffering the Casualty Occurrence bears to the aggregate
purchase price of the Equipment,

J. COVENANTS OF DEBTOR - Debtor covenants and agrees: :

1, to keep the Equipment subject to the Optional Maintenance Agreement with
Manager, or, with the prior written consent of Secured Party, subject to
a.similar agreement with another qualified party; and -' - •

2, to permit NRUC to make, or cause to be made all alterations or modifications
to the Boxcars required by government or industry regulations regardless of
whether or not the cost of such alterations or modification is in excess of
$500; .

3, to pay Secured Party the amount of the expenses, other than the management
fee and maintenance fee, deducted from the Gross Revenues (as defined in
the Management Agreement) distributed .periodically by Manager pursuant to
Section 5(b) of the Management Agreement$ such payment to be made by Debtor
within ten (10) days after such distribution is made, provided however,
such payment shall be applied against the installment due under the Note - .
on the date the distribution was due under the Management Agreement; and

4, to keep the Equipment insured in at least the amounts set forth in the first
and third sentences of Section 4(e). of the Management Agreement unless other-
wise agreed by Secured Party. • .



K, EXCHANGE OF NOTES - Upon surrender of any Note at the office of the Debtor,
the Debtor, at the request of the Secured Party, will execute and deliver new
notes in exchange, in denominations requested by such Secured Party, in an
aggregate principal amount equal to the unpaid principal amount of the surrendered
Note, Such new notes shall be payable to such party as such Secured Party may
request, shall be substantially in the form of the Note, with appropriate changes,
and shall be dated and bear interest from the date to which interest has been
paid on the surrendered Note, When issued, such notes shall be deemed to be
included in the term "Note" as used herein,

L, MULTIPLE NOTES - If more than one Note is outstanding at the time any.
application of payments is made pursuant to Paragraphs F and I hereof, the
application shall be made on all outstanding Notes ratably in accordance with
the principal amount remaining unpaid thereon and on the installments of each
•Note, respectively, . . . •

M, NOTICES - All notices, declarations, requests, consents and other communi-
cations given hereunder or in connection herewith or with the Note shall be in
writing and shall be deemed to have been given when delivered or deposited as
First Class mail in the United States mail, postage prepaid, addressed to
Debtor at its address stated above, to the Secured Party at its address stated
below, or to such other address as any such party may hereafter specify by •
written notice to the other.

. N, OTHER AGREEMENTS - All references in this Agreement to obligations of Debtor
pursuant to this Agreement or payments required to be made pursuant to this
Agreement shall for all purposes include, regardless of whether expressly stated,
any obligations of the Debtor for payments required by the Debtor pursuant to

: the Assignment or the Purchase Agreement, • -:. ..••••.--

0, APPLICABLE LAW - This Agreement and the Note shall be construed and enforced
in accordance with, and the rights of the parties shall be governed by, the laws
of the Commonwealth of Pennsylvania.

:P, SEVERABIHTY - Any provision of this Agreement which is prohibited or unen-
forceable in any jurisdiction shall be, as to such jurisdiction, ineffective to
the extent of such prohibition or unenforceability without invalidating the re-
maining provisions hereof, and any such prohibition or unforceability in any
jurisdiction shall not invalidate or render unenforceable such provision in any
•other jurisdiction,

Q, SUCCESSORS AND ASSIGNS - This Agreement will bind and inure to the benefit
of the respective successors and assigns of the parties hereto, including any
holder, as such, of any Note, by acceptance of an assignment hereof or of any
Note, Each of the Secured Party's successors or assigns (including any holder,
,as such, of any Note) will be deemed to have agreed to be bound by the provisions



- 9 -

hereof and of the Note and Secured Party's undertakings hereunder and thereunder,
especially including the provisions of Paragraph E, entitled "Limitation of the
Debtor's Liability" and Debtor shall not be relieved of the obligations hereunder
by reason of any sale, assignment, or other transfer of its interest in the
Management Agreement or the Equipment.

EXECUTED as of the date first above written, :

BALARD LEASING CORPORATION

(Corporate Seal)

Attest:

(Corporate Seal)

Attest:

> Secretary

GIRARD BANK

By:

-Title $.. tf- * > • -

Address for notices:
Girard Bank
One Girard Plaza
Philadelphia, Pennsylvania 19101

Attention: Equipment Finance Division



'STATE OF PENNSYLVANIA : '. '.:..'.
: s s : ' • . ' ' • . . . ' ' ' • ' • • ' • ; - •

COUNTY OF DELAWARE :

• ".' - ;. " .' On this 13th day of September , 1979, 'before'' ' '
me personally appeared Richard E. Caruso , to me personally .
known, who, being by me duly sworn, says that he is Vice President
of -BALAED LEASING CORPORATION, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation and of said
partnership. .. • • ' ' . . ' . • - . - . ' - " . • ' " " ' . ' ' ' • '

[Notarial Seal!

'My Commission expires:

Notary Public7

NANCY L SPEAKER, Notary Public - •' ' .
o,

'COMMONWEALTH^ OF PENNSYLVANIA :
$ ' Ji / * S S *

BOUNTY OF " 7̂ M̂ -T̂ a)0̂ --̂

On this ' •/•=*'' / ,/day o,f M̂ /LM̂ t'7'vuiuUJ ,' 19.79., Before
.me personally appear&A\/r-̂ /ftMJ7̂ ' Ĥ Ĉ̂ /̂ ^̂  • * .£°. % personally/
'know, who, being by me Mrt̂ sworn, says that he is '
of • GIRARD BANK, that one of the seals affikedyto the fgfce-̂
going instrument is the corporate seal of said corporation, that
said instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged that
the execution of the foregoing instrument was the free act and
deed of said corporation.

(Notarial Seal)
Notary Public

My Commission.Expires

NITA GODMILOW

Notary Public,'Philadelphia. Philadelphia Co.

My'Commission Expires September 17,1979



. . . SCHEDULE 1 T O SECURITY AGREEMENT ' ' • ' . . • • • '

Equipment consists of 100, 50' 6", 70-ton Class XM boxcars manufactured by NRUC
Shops or related entitites bearing the read niatibers™*set~fof£h below:

•Delivery Point : -
GOLDEN T5fE ""•
iBicklns, South Carolina
Ken Hawley
803/232-7799

NO. Of
: Cars Road Numbers

NSL 151644

GREENVILLE & NORTHERN RAILWAY
Mr. Tedford
803/232-6441

10 NSL 151546
151551
151558

151548
151556

WARESHOALS RAILROAD
Wareshoals, South Carolina
Mr. Bollentine
803/456-4234

10 HSL 151606 - 151615

HARTWELL RAILWAY COMPANY
Hartwell, Georgia
Mr. Bowers •
404/376-2627

44 NSL 151544
151549
151557
151559
151591
151616

PI 206040
206043
206056

- 151550

- 151560
- 151605
-151620.

206048
206066

• GEORGIA RAILROAD
Atlanta, Georgia
Charles Grenade
404/355-0802

32 NSL 151485
151502
151514
151521
151522
151524

151500
151509
151518

LOCATIONS NOT DESIGNATED

TOTAL 100

NSL 151625 - 151627
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EXHIBIT A TO SECURITY AGREEMENT

ASSIGNMENT OP MANAGEMENT AGREEMENT . .

FOR mUJE RECEIVED, BAl&RD LEASING CORPORATION ("Assignor") , a , .
Pennsylvania corporation, hereby assigns and transfers to GIRARD BANK,
a Pennsylvania bank ("Assignee"), its successors and assigns, all of Assignor's
right, title and interest in and to that certain Management Agreement -
dated as of September , 1979 and supplements thereto between National
Railway Utilization Corporation, 1100 Centre Square East, 1500 Market
Street, Philadelphia, Pennsylvania 19101 and Assignor together with all • .
revenues and other moneys corning due thereunder and all proceeds from
insurance, condemnation and requisition proceedings and sale or other
dispositions of any of the property subject thereto payable to or receiv-
able by the Assignor under or in connection therewith, and all rights,
powers and remedies (but none of the duties or obligations, if any) of
Assignor under the Management Agreement, including, exclusively on the
part of the Assignee, all rights of the Assignor to give and receive any
notice, consent, waiver, demand or approval under or in respect of the
Management Agreemant, to exercise any election or option thereunder or
in respect thereof, to accept any surrender of any property subject
thereto, to execute and deliver any bill of sale for any such property,
and to do all other things which Assignor is entitled to do under the
Management Agreement.

Assignor authorizes Assignee to do every act and thing in the name
of the Assignor, Assignee or otherwise which.Assignee may deem advisable
to enforce the terms of the Management Agreement, and the Assignor . .
hereby irrevocably appoints Assignee the true and lawful attorney for
the Assignor with full power of, substitution and revocation, together
with full power and authority in the name of the Assignor, Assignee or
otherwise, to demand, enforce, collect, receive, receipt and give releases
for any moneys due or to become due under or arising out of the use of
the Boxcars (as defined-in the Management Agreement) or under the Manage-
ment Agreemant or any policy of insurance or indemnity relating to the
property subject to the Management Agreement (including any returns of
premium), to endorse all checks and other instruments payable to Assignor,
and to do and take all such other actions as are referred to in the -
preceding paragraph relating to the Management Agreement or to file any
claims or institute any proceedings for the foregoing which Assignee
deems necessary, and to compromise any such demand, claim or action. .•'.;•
Notwithstanding the foregoing, it is expressly agreed that (i) Assignor
shall remain liable as Owner under the Management Agreement to perform
all of the obligations assumed by it thereunder, (ii) the obligations of
Assignor under the Management Agreement may be performed by Assignee or . .••
any subsequent assignee without releasing Assignor therefrom, (iii) the
Assignee or any subsequent assignee shall have no liability or obligation
under the Management Agreement by reason of this Assignment and shall
not, by reason of this Assignment, be obligated to perform any of the
obligations of Assignor under the Management Agreement or to file any .
claim or take any other action to collect or enforce any payment assigned
hereunder, and (iv) Assignor's liability to Assignee hereunder shall be
limited as provided in Section E of the Security Agreement. . .



' • • • . . ' • • -2- • ; '.. •... • • ,.',;

'Shis Assignment is made pursuant-to and for the purposes of a
certain Security Agreement of even date herewith given by Assignor to
Assignee to secure the payment of Assignor's Note and the other obliga-
tions referred to therein and shall remain in full force and effect
until such Note and obligations have been paid and discharged in fall.

Executed as of September , 1979.

:, BALARD LEASING CORPORATION
(Corporate Seal)

- " - : ' ' • ' : • •' •'- '" -. V: By ___
Vice President

Attest: . • . . ' : : . ' ' . • • . . • : • ' • • V • . .

Secretary


